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VIA OVERNIGHT MAIL

., Ms. Marlene 1i. Dortch, Scerctary

© Federal Communications Commission
P.O. Box 35845
Pittsburgh, PA 15251-5145

Re:  Application of MVCC, MobilcPro Corp., and CloseCall America, Inc.
Dear Ms. Dortch:

On behalf of MobilePro Corp. (“Buyer”) and CloseCall America, Inc.
-~ (“CloseCall™, together “Applicants™), plcase find an original and six (6) copies of an
application for Commission approval to transfer control of CloseCall to Buyer.
Concurrent with this application, Applicants are also filing an appheation for
Commission approval of the transfer of control with respect to Close(Clall’s international
Scction 2 14 authorizations through the Commission’s electromc filing process. Pursuant
to Section 63.04(b) of the Commission's Rules, Applicants submit this filing as a
combincd international section 214 transfer of control application and domestic scction
214 wansfer of control application (“Combined Application™). Applicants-arc
gimultaneously filing, via the IBFS, the Combined Application with the Intemational
Bureﬁti in accord'mce with the Commission’s Rules.

§5 et

aniount of $895.00; 10 the Federal Communications C “ommission, which s
filing fee required due under the Commission’s  Rules for that portion of the
Application submitted with this letter.

Alw encioscd is a completed Fee Remittance Form 159 contammg a check in thc 7

- Plcase datc-stamp the caclosed cxtra copy of this filing and return it in the -
anclopt. provided. Pleasc direct any questions regardmg this filing to the undersizmed.

~ X &iful ubmxttcd
N

Chns Dvdzdys
Exccutive Director
Regulatory Aflaics
CloseCall Amcrica, Inc.

Fnelozure
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Before the
FEDERAL COMMUNICATLONS COMMISION
Washington, D.C. 205584

In the Matter of the Application of
CLOSECALL AMERICA, INC.
File No. [TC-T/C-2004
And, .
W( Docket No. 04- éé_lf___
MOBILEPRO CORP

For Grant Authority Pursuant to

Scenon 214 of the Communications Act of
1934 and Sections 63,04 and 63.18 ot the
Commission’s Rules to Completec a

Transfer of Control of Authorized [ntermanonal
And Dorncstic Interstate Carricrs

JOINT APPLICATION
L. INTRODUCTION

A. Sammary of Transaction
CloseCall Amenca, Inc. (“CloseCall™) and MobilePro Corp. (“"MobilePro™) and
its Wholiy-uu. ned QubSIdlaly MVC ( Auqmsmon (orp (M veC )(wﬂwnvdy. “Buyers™)

The proposed transaction enuuls the transfer of control :
CloseCall's current stockholders to MVCC (and its parent wmpany Mobller), in
apprepate, all outstanding shares of CloseCall’s Cominon Stock, Class A Stock, Class B

Stock, and Class C Stock and. Class C Warrant Stock. As the result of the proposcd

merger of a subsidiary of MobilePro with and into C loseCall and the redemption the
Class A Stock, Class B Stack, Class C Stock, and Class C Warrant Stock of the pre-
merger CloseCall stockholders, MVCC directly (and its parent company MobilePro
indirectly) will acquire all of the equity of CloscCall. Control of CloscCall will give
MVCC and MobilePro control of CloseCall. the cntity that holds the subject international
and domestic Section 214 authorizations. Applicants request approvai for this transfer of
control of CloseCall.
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B. Request for Expedited Congideration

Immediately following the proposed transaction, customers of CloseCall will
continue 10 receive services under the same rates, terms and condituons as those scrvices
arc presently provided. CloscCall is currently in the process of restructuring its business
operations und reorienting its strategic focus in order to grow its business and remain
financially securc and that CloscCall customers continue to reeeive high quality
telccommunications services. In.connection with that process, Applicants urgently need
w complete the proposed transaction described below. Accordingly, Applicants
respectfully request that the Comrnission approve this Application as expeditiously as
possible in order to allow Applicants to consummale the proposed transaction as soon as
possible.

C. Application Eligible for Strecamlined Processing.

Applicants respectfully submit that this Application is eligible for streamlined
processing pursuant to Sections 63.03 and 63.12 of the Compmussion’s Rules, 47 C.FR. Q
03.03 & 63.12. With respect to domestic authority, this Application is cligible for
strcamlined processing pursuant to Scetion 63.03(b)Y(2)(1) because, immedialely following
the transactions, (1) Applicants and their affiliates (as defined in Section 3(1) of the
Communications Act ~ “AdTiliates™) combined will hold less than a 1en pereent (10%)
share of the interstate, interexchange market: (2) Applicants and their Affiliates will
provide local exchange serviee only io areas served by dominant local exchange carriers
(none of which arc parties to the proposcd transactions) and; (3} none of the Applicants
or their Affiliates is dominant with respect to any service. With respect to mtemational
authority, this Application is eligible for strcamlined processing pursuant to Section
63.12(a)-(b) of the Commmssion’s Rules, 47 C.F.R. §63.12(a)-(b). In particular, Scetion
63.12(¢c)(1) is inapplicable because none of the Applicants is affiliated with any foreign
carriers and nonc of the scenarios outhned in Section 63.12(¢) of the Commission’s
Rules, 47 C.F.R. § 63.12(¢), applics.

1. IHI'.. APPLICANTS

A, MVCC Auqulsitwns C orporation (“MV{.(") Gt i
Buyer is a newly formed limited liability compiny orgachd under ﬂie laws uf'
the State of Delaware. MVCC exists cxpressly for the [acilitation of the Trunsaction.

B. MobilePro Corporation (*MobilcPro™)

MobitePro Corp. is a wircless technology and broadband telecommunications
company bascd in Bethesda, MD with operations in Hurst, Houston, [Datlas and
Beaumont, TX; Coshocton, OH; Kansas City, MO; Jancsville, WT; Dctroit, MI; and
Shyeveport, LA. The company (s focused on creating shareholder value by developing
innovative wireless lcchnolagies, acquiring and growing, prefitable broadband
telecommunications companies and forging strategic alliances with well-positioned
companies in complementary product lines and industnies. In 2004, MobilcPro has closed
ten transactions with an annualized revenue run rate of over $19 million, and has signed
letters of intent and definitive agreements for an additional S58 million.
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C. CloseCall America, Inc. (*CloseCall”)

Launched in 1999, CloseCall Amcrica is a full-service telecommunications
company that provides long distance, local, digital wireless and lnternet service 1o
residential and small business customers, primarily in Maryland, Delaware, New Jersey,
Wisconsin, Indiana and Ohio. The company has developed a unique market niche by
focusing on low-priced community calling which, according to company officials,
differcntiates 1t from other competitors. By offering long distance calling plans designed
as multiple-state tootprints, CloscCall allows consumers to choose the plan that best fits
their calling patterns and save money on normally high-priced local toll calls.

HI. PUBLICINTERESNT STATEMENT

The proposed Transaction serves the poblic interest by providing CloseCall access
lo greater financial and managenal resources which will allow CloscCall to better assess
and implement their business stratcgics going forward and offer more services 1o 118
customers. Access 10 those resources will ensure that CloscCall will be in a position to
continue to provide high quality services to cxisting as well as customurs,

The proposed indircct ownership change will not inconvenience, confuse or
otherwise harm CloscCall’s customers. Indecd, the proposed Transactions will be
transparent o customers. In sum, the proposed Transaction are cxpected 10 chbance the
ability of CloseCall to provide high quality telecommunications scrvices which should
invigorate competition and thereby benefit consumers of interstate and intemational
telecommunications services.

Given the increasingly competitive nature of the interstate and international
telecommunications markets, Applicants are sceking to complete the proposcd
Transactions as soon as possible in order to ensure that Applicants can rapidly obtain the
benelits of the proposed Transactions. Accordingly, Applicants respectfully request that
the Commission process, consu:im and approve this Application as expeditiously as
puss]blc.

ln accmdanu. with the requuement.s of section 63, 24(:‘) of the (“ommnswn s
Rules, the applicants submit the lollowing information.

(N Name, address and telephone numher of cach applicant:
Transferor:
CloseCall America, Inc.
101 A Log Canoc Circle

Stevensville, MD 21666

Transferee;

MobilcPro Corporation
6701 Democracy Blvd.
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(2)

)

Suite 300 o
Bethesda, M1> 20817

Government, state or territory under the laws of which each corporate or
partnership applicant is organized:

CloscCall is organized under the laws of the State of Maryland

MobilePro and MVCC are corporations organized under the laws of the State of
Delawure

Name, titie, post officc address, and telcphone number of the officer or
contact point to whom correspondence concerning the application is to be

addressed:

For the_ CloseCall Stockholders

Chnis Drazdys
Exccutive Directlor
Regulatory Affairs
CloseCall America, Inc.
101 A Log Canoe Circle
Stevensville, M) 21666

For MobilePro and MVCC

Jay Wright

President

MobilcPro Corporation
6701 Democracy Blvd.

"~ Suite 3H0

Bethesda, MD 20817

Statement as to whether the applicant had previously received authority
undcr Section 214 of the Act. '

CloseCall holds blanket global switched resale and facilitics based authority under
Section 214 of the Act

Neither MobilePro nor MVCC has previousty received any authority under
Section 214 of the Acl. However, Alfinity Telecom, Inc., a subsidiary of
MobilcPro has previously received global switched resale authority under Scction
214,
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(6)

Name Address, citizenship and principal business of any person or entity
that directly owns at least ten (10) percent of the eguity of the applicant, and
the percentage of equity owned by cach of those entities:

Ownership of CloscCall

Yo
Name & Address Equit Citizenship  Principai Business
Spencer Trask 17.3 NY Investments
[lumination Fund LLC Comp
535 Madison Avenue,
18" Floor
New York, New York 10022
Viventures 2 FCPR . 34.9 CA Investments
301 Howard Street Comp

Suite 1040
San Francisco, CA 94105

Ownership of MabhilePro

No sharcholder directly holds a ten pereent or greater stake in MobilePro.

Ownership of MVCC

Yo
Name & Address Equity Citizenship  Principal Busincss
MobilePro Corporation 100 MD Investments
6701 Democracy Blvd. Comp
Suite 300
Bethesda, MD 20817

Certitication as to whether or not the applicant is, or is aﬂ_’ﬂistgé}, with,a
forcign carrier. ' o SR

MobilePro and CloscCall certity that neither they nor their proposed subsidiary

'MVCC are or will be foreign carriers, and that neither they nor their proposcd

" subsidiary MVCC are or will be affiliated with any forcign carricr

(7)

Certification as to whether or not the applicant sceks to provide international
telecomipunications services to any country for which certain conditions arc
truc.

MobilePro and CLOSEC ALLL. certify thai neither they nor their proposed
subsidiary MVCC will provide international telecommunications services to any
destination country (a) in which MobilelPro, CLOSECALL or MVCC is a forcign
carricr, (b) in which MobilePro, CLOSECALIL or MVCC controls a foreign
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carrier. (¢) in which an entity that owns more than 25 percent of MobilePro,
CLOSECALL or MVCC, or controls MobilcPro, C1LOSECALL or MVCC,
controls a foreign carricr, or (d) in which two or more forcign carriers (or partics
that control foreign carriers) own, in the aggrepate, more than 25 percent of
MabilePro, CLOSECALL or MVCC and arc partics to, or the beneficiaries of. a
contractual relation affecting the provision or marketing of international basic
tclecommunications serviees in the United States

Showing regarding provision of international (elecommunications service to
a country where the applicant is a foreign carrier or is affiliated with a
forcign carrier.

MobilePro and CLOSECALL certify that they and their proposed subsidiary

MY CC will continue to resell the international switched services of one or more
unaffiliated U7 § carricrs. Howcever, neither MobilePro nor CLOSECALL. nor
MV is a foreign carrier or is affiliated with a forcign carricr Therefore, neither
MobilePro nor CLOSECALL nor MVCC will provide international
tcleccammunications services 1o a country where it is a foreign carricr or is
affiliated with a forcign camer

Regulatory classification under Section 63.10 of the Rules.

MobilePro and CLOSECALL certify that their proposed subsidiary MVCC will
rescll the international swilched services of one or more unaftiliated U 8 camers
MobilePro and CLOSECALL. further certify that neither MobilePro nor
CLOSECALL nor MVCC is a forcign carrier or is affiliated with a forcign carrier
Theretore, their proposcd subsidiary MVCC should presumptively be considered
non-dominant for the provision of international communications services on all
Toules

Certification that applicant bas not agreed (o accept special concessions -
directly or indirectly from any foreign carrier.

MobilcPro and CLOSCCAL.. certify that ncither they nnr their pruposc.d
subsidiary MVCC has apreed to accept special concessions dircetly or in directly
from any foreign carrier with respeet (0 any U $ international route where the
foreign carricr possesses market power on the forcign end ot the route and that
they will not cnter into such agreements in the future

Certification pursuant to 47 C.F.R Sections 1.2001 through 1.2003 that no
party to the application is subjcet to denial of ¥ ‘ederal benelits pursuant to
section $301 of the Anti-Drug Abusc Act of 1988.
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(12)

"CLOSECALL and MabilePro hisreby cortify, pursuant to47-C-H-R-Seetions |

2001 through 12003, that no party to the present application is subject to denial of
Federa! benefits pursuant Lo scetion 5301 of the Anti-Drug Abuse Act of 1988

Qualification for streamlined processing.

The present application qualifies for strcamlined processing under Scctions 63
[2(a) and (b) of the Commission's Rules Neither MobilePro nor CLOSECALL
nor MVCC is affiliated with any forcipn camrier in any destination market Neither
MobilePlro nor C1LOSECALL. nor MVCC has an affiliation with u dominant U 8
carricr whose intermational switched or private line services the applicants seek
authotity 1o resell, Neither MobilePro nor CLOSECALL nor MVCC seeks
authorily 10 provide swirtched bhasic services over private lines to a country for
which the Comrmission has not previously authorized the provision of switched
services over private lincs Rather. MobilePro and CLOSECALL. propose only to
assume control over MVOC and o continue to operate MVCCT as 4 non-dominant
carrier that resclls the intemational switched scrvices of one or more unaftiliated
U'S carricrs



T Sgp-14-04 02:31P

il

P.13
VERIFICATION
I. Thomas Mazerski, state that 1 am President of CloscCall Amcrica, Inc. 2 Party
in the foregoing filing: that I am authorized 1o make this Veritication on behalf of
CloseCall America, Inc.; that the foregoing filing was prepared under my dircction and
supervision; and that the contents arc true and correct to the best of my Knowledpc,
information. and belicf. I declare under penalty of perjury that the foregoing is truc and
correct.
TN e |

i -~ ) “ . /’
LExecuted this 2_ [ay e ! -2 ¢
of September 2004 . .-"T'llc;mah" Mazepskr '

~ President”
CloscCall Amenca, Inc.
DAWN h. kO35
NOTARY PURLIC STATE OF MARYTAND

My Commission Expiras Angust 10 2008

Sephn bt 20 _owon
o Tomas Nap ks

[ ] 4_"
L ceqalsl Whis aoguled e \Of?q “\iﬁ'ge
i pRISOT . duey) arauied ¥

] L= T o
Agdned i e S

. —

re s GO
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VERIFICATION

P.14

T0: 141%@40931 P:3/3

1. Kuvip K*_vlfﬁ)dull, StaI¢ that | am Group Pregident of MVCC Acquisition

Com., Inc_a Panty
on behall of MY
drection anmd jupe
nvrwicdpe, infinn
1 e and cormeot )

Excuulcd thin L’T

of Septcmber 2004

on the forcgoing Rling: thit | am authori 7ed W meke this Venfication
T Acguisition Cam.; hat the [orepeing Hling wils proputed vider ey
i<inn: and thai the conlents iee Irue and correet W the bess At my

iion, and belie?. ] doclape under penalty of perjury that the [oregoing

Ly

Presideit -
MVCC Acquisition Corp.

DML

CANDICE QL PP KIS
otary Pubils, § .~ Riek
Comrise o 1: 3 Yo 21, 200m
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SEP-7-2004 @3:47P FROM: TD: 19105040031 F:2-3
Kap O7-N1 09:18A4 F-22
VERIFICATION
b, Kevin Kuykcadnll, state that T am Growp President of MohilcPro Com., Inc. a
Prny in the lepoing Bling: that Fum suthorized w make this Viificaton o behalf of
MobilcPia Corporation® thst the foregoing fuing was prepared nnder my directon and
supervision: and rhar the contents arc wuc and correet 1o the bust of my kogwedpy,
information. and belief. | declars wivder penalty of pegory et the forcpoing is true and
cotrect.
M- Lxevuted thisZ’_‘f)uy ; - __.- s
) of Scptember 2004 % e ohey
' Group President G -‘: el
MobilePro Com. I
) M - /
B Lo 00T 10 0 i d) o Honofomeld
= .-. ') g /I 7 ‘ \
4 o L EHE
CANDICE G. SOULAKIS
Public, State of Marylend
Comminsion £xpires Nov, 21. 2008
T —




